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OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  15*  day  of  Mav  .  2008,  between  Louis  D.  Powell  and  wife,  Linda  Powell,  Lessor  (whether  one  or  more), 
whose  address  is:  5904  Hanson  Drive,  Watauga,  Texas  76148,  and  XTO  Energy  Inc.,  whose  address  is:  810  Houston  St,  Fort  Worth,  Texas 
76102,  Lessee,  WITNESSETH: 

1  Lessor,  in  consideration  often  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  acknowledged,  and  of  the  covenants  and 
aqreements  o/ Lessee  hereinafter  contained,  does  hereby  grant,  lease  and  let  unto  Lessee  the  land  covered  hereby  Tor  the  purposes  and  witii  the 
exclusive  right  of  exploring,  drilling,  mining  and  operating  for,  producing  and  owning  oil,  gas,  sulphur  and  all  other  minerals  (whether  or  not  simdar  to 
those  mentioned),  together  withlhe  right  to  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  utilize  facilities  for  surface  or  subsurface 
disposal  of  salt  water,  construct  roads  and  bridges,  dig  canals,  build  tanks,  power  stations,  telephone  lines,  employee  houses  and  other  structures 
on  said  land,  necessary  or  useful  in  Lessee's  operations  in  exploring,  drilling  for,  produdna  treating,  storing  and  transporting  miners  produced 
from  the  land  covered  hereby  or  any  other  land  adjacent  thereto.  The  land  covered  hereby.Tierein  called  said  land,  is  located  in  the  County  of 
Tarrant,  State  of  Texas,  and  is  described  as  follows: 

0.208  acres,  more  or  less,  out  of  the  W.  Miller  Survey,  Abstract  No.  1020  and  being  Lot  2,  Block  19,  Browning  Heights  North  Addition,  Section 
Four,  an  addition  to  the  City  of  Watauga,  Tarrant  County,  Texas,  according  to  the  Plat  recorded  in  Volume  388-30,  Page  35,  Plat  Records, 
Tarrant  County.  Texas,  and  being  those  same  lands  more  particularly  described  in  a  Warranty  Deed  with  Vendor's  Lien,  dated  June  28, 1996,  front 
Luther  A.  Turner,  to  Louis  D.  Powell,  a  single  person,  recorded  thereof  in  Volume  12422,  Page  1773,  Deed  Records,  Tarrant  County,  Teias,  and 
amendments  thereof,  including  streets,  easements  and  alleyways  adjacent  thereof,  and  any  riparian  rights. 

This  is  a  non-development  Oil,  Gas  and  Mineral  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any  operations^as  defined 

herein,  on  the  surface  of  said  lands.  ""  '  '       '  -■-  -    -   *       —  — 

an  oil  and/or  gas  development  unit 
land  for  any  operations.  This  clause : 
lease. 

This  lease  also  covers  and  includes,  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining  the  landj above 
described  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  prescription,  possession,  reversion,  after-acquired  title  or  unrecorded  instrument  or  (d) 
as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  for  a  more 
complete  or  accurate  description  of  saicTland.  Forth©  purpose  of  determining  the  amount  of  any  bonus  or  other  payment  hereunder,  said  land  shall 
be  deemed  to  contain  0.208  acres,  whether  actually  containing  more  orless,  and  the  above  recital  of  acreage  in  any  tract  shall  be  deemed  to 
be  the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder. 

2.  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of  _3_  years 
from  the  date  hereof,  hereinafter  called  "primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted  upon  said  land 
with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3  As  royalty  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the 
equal  25%  part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the  average 
MsteJmarRet  price  of  such  25%  part  of  such  oil  at  the  wells  as  of  the  day  it  is  run  to  the  pipe  line  or  storage  tanks,  Lessor's  interest,  in  either 
case,  to  bear  25%  of  the  cost  ot  treating  oil  to  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  casinghead  gasproduced  from 


said  land  (1 )  when  sold  by  Lessee  25%  of  the  amount  realized  by  Lessee,  computed  at  the  mouth  of  the  well,  or  (2)  when  used  by  Lessee  off 
said  land  or  in  the  manufacture  of  gasoline  or  other  products,  the  market  value,  at  the  mouth  of  the  well,  of  25%  of  such  gas  and  casinghead  gas; 
fc)  To  pay  Lessor  on  all  other  minerals  mined  and  marketed  or  utilized  by  Lessee  from  said  land,  one4enth i  either  in  kind  or  value  at  the  wejlor  mine  at 
Lessee?  election,  except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($1 .00)  per  long  ton.  If,  at  the  expiration  of  the 
primary  term  or  at  any  time  or  times  thereafter,  there  is  any  well  on  said  land  or  on  lands  with  which  said  land  or  any  portion  thereof  has  been 
pooled,  capable  of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless,  continue  in  force  as  though  operations 
were  being  conducted  on  said  land  for  so  long  as  said  weBs  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  force  as  if  no  shutHn tad 
occurred.  Lessee  covenants  and  agrees  to  use  reasonable  diligence  to  produce,  utilize,  or  market  the  minerals  capable  of  being  produced  from 
said  wells,  but  in  the  exercise  of  such  diligence,  Lessee  shall  not/be  obligated  to  install  or  furnish  faculties  other  than  well  facilities  and  ordinary  lease 
facilities  of  flow  lines,  separator,  and  lease  tank,  and  shaB  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  unacceptable  to 
Lessee.  If,  at  any  time  or  times  after  the  expiration  of  the  primary  term,  all  such  wells  are  shut-in  for  a  period  of  ninety  consecutive  days,  and 
durinq  such  time  there  are  no  operations  on  said  land,  then  at  or  before  the  expiration  of  said  ninety  day  penod,  Lessee  shall  pay  or  tender ,  by 
checker  draft  of  Lessee,  as  royalty,  a  sum  equal  to  one  dollar  ($1 .00)  for  each  acre  of  land  then  covered  hereby.  Lessee  shaB  make  like  payments 
or  tenders  at  or  before  the  end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is  being 
continued  in  force  solely  by  reason  of  theprovisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at  the  time 
of  payment  would  be  entitled  to  receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were  producing,  and  may  be  deposrted  ;n 
such  bank  as  directed  by  Lessor,  or  its  successors,  which  shall  continue  as  the  depositories,  regardless  of  changes  in  the  ownership  of  shut-in 
royalty  If  at  any  time  that  Lessee  pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or  claim  to  be,  entitled  to  receive  same.  Lessee  may, 
in  lieu  of  any  other  method  of  payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  such 
parties  or  separately  to  each  in  accordance  with  their  respective  ownerships  thereof,  as  Lessee  may  elect  Any  payment  hereunder  may  be  made 
by  check  or  draft  of  Lessee  deposited  in  the  mail  or  delivered  to  the  party  entitled  to  receive  payment  or  to  a  depository  bank  provWed  for  above  on 
or  before  the  last  date  for  payment.  Nothing  herein  shaB  impair  Lessee's  right  to  release  as  provided  In  paragraph  5  hereof.  In  the  event  of 
assignment  of  this  lease  in  whole  or  in  part,  liability  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally 
as  to  acreage  owned  by  each. 

4  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  bythis  lease, 
and/or  with  any  other  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  containing  not  more  than  80  surface  acres, 
plus  10%  acreage  tolerance;  provided,  however,  units  may  be  established  as  to  any  one  or  more  horizons,  or  existing  units  may  be  enlarged  as  to 
any  one  or  more  horizons,  so  as  to  contain  not  more  than  640  surface  acres  plus  10%  acreage  tolerance,  if  Bmrted  to  one  or  more  of  the  flowing: 
(1 )  qas,  other  than  casinghead  gas,  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liquids  in  the  subsurface  reservoir,  (3)  minerals  produced 
from  wells  classified  as  gas  wells  by  the  conservation  agency  having  jurisdiction.  If  larger  units  than  any  of  those  herein  permitted,  either  at  the 
time  established,  or  after  enlargement,  are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  drilling  or  operation  of  a  wellat  a 


effective  as  of  the  date  provided  for  in  said  instrument  or  instruments  but  if  said  instrument  or  instruments  make  no  such  provision,  then  such  unit 
shaB  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  by  Lessee  at  any 
time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  established  .either  on  said 
land,  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  other  land  unitized  therewith.  A  unit  established  hereunder  shall  be  valid  andeffective 
-     ■  -  ■     ■ — or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively 


The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  of  royalties  pursuant  to  this  paragraph  or  of 
shut-in  royalties  from  a  weB  on  the  unit  shall  satisfy  any  limitation  of  term  requiring  production  of  oil  or  gas.  The  formation  of  any  unit  hereunder 
which  includes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease  (including,  without 
limitation,  any  shut-in  royalty  which  may  become  payable  under  this  lease)  between  parties  owning  interests  in  land  covered  by  this  lease  and 
parties  owning  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  right  of  Lessee  to  release  as  provided  in  paragraph  5  hereof, 
except  that  Lessee  may  not  so  release  as  to  lands  within  a  unit  while  there  are  operations  thereon  for  unitized  minerals  unless  all  pooled  leases 
arereteased  as  to  lands  within  the  unit.  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  urrit  estabBshed  hereunder  by  filingfor 
record  in  the  public  office  where  this  lease  is  recorded  a  declaration  to  that  effect,  if  at  that  time  there  is  no  unitized  minerals  bang  produced  from 


provisions  of  this  paragraph  4,  a  unit  once  established  hereunow  shall  remain  in  force  so  long  as  arv  leased   

this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended 
or  shall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracts  within  this  lease  but  Lessee  shall  nevertheless  have  the  nght  to 
pool  or  unitize  as  provided  in  this  paragraph  4  with  consequent  allocation  of  production  as  herein  provided.  As  used  m  this  paragraph  4,  the 
words  "separate  tract"  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  aslo  any  other 


part  of  the  leased  premises. 

^r.  £  iSSfSbMSJP  any#  ***** and  ^  I"™6. t0  time  e^cute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  anv 
part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligation?  alto  WnS^SS^^SSS!! 

flnH/nr^J2S'ertriH^jll2  m%  ^ ^"operations"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsite  location 
w ^KSfSSJSf&i*  w9'  t*^.  completing,  reworking,  recompleting,  deepening,  sidetracking,  plugging  back orrerairira  of  a  well  in^arch 

wheTheY£n^^ 

„~JLI!le  nahts  and  estate  of  any  party  hereto,  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  anv  mineral  or  horizon  All  of  the 
SffiSSS^RS*3^  atf  ^s'aentfons  of  this  tease  srtafextend  to  and  be  binding  upon  the  parties  hereta  SSSrhSra ;  successoS  assianV 
and  successive  assigns.  No  chanae  or  drv  is  on  in  the  ownershin  of  sairi  lanrt  r^aitiac  ^nth^r  m^Zr  «  ™ 'J!5v"£lik  Wf 


of  SSS?  il™i?nI0n,aS  ine  ngnis  or  Lesseejnduding  but  not  limited  to.the  location  and  drilling  of  wells  and  me  measurement 
of  production.  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee  its  suaSsn  nn 
change,  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys/or  theiSht ^o  receive^ianw %SSew %taSSl  shS 
nf^^ff^^cSS0^  pwnerofmis  lease  until  sixfy  (60)  days  after  fterefiw^ 

place  of  business  bv  Lessor  or  Lessor's  heirs.  sucmssnm  nraRRinne  nraira    c. i-h  ,+,*„™  ^  a^a*.:*.*.  — :^_J^'  rLuil  ?Ji:__.r  ."^r 


niortiTrf  ft  ,s„:«  k,7  \  ^'  ZZT   r     \y  F  -        Ul  ,UI  u."i*  aiier  ultJlfcf  "as  Deen  rumisnea  to  sucn  record  owner  at  h  s  or  ns  prin< 

EfSfi.  !K£f*5  Sy  L&f*  oriesse.^  te,rs-  successors,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  oriainals  ^ or  duly 
^^SS^X&SfSSSi^^}^  W  for  record  and  which  evidence  such  chaT^ 

TS!^lSSJ1S^J^t'aMcr^t  other  documente  as  shall  be  necessary  in  the  opin  on  of  such  recordowner  to  establish  the  validity  of 
such  change  or  diwsron.  ff  any  such  change  in  ownership  occurs  by  reason  of  the  death  of  the  owner,  Lessee  mav  nevaSess  rav  or  tenter 
such  royarffes,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  tonk^vided  fo7  a^bove  Pay  or  tender 

i  «^l2,t!Lenrii^™<JPI^^?^  Le!?ee  has  "S*  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shall  notify 
ISf  ££S£iStfea&J?f  specifically  in  what  respects  Lessee  has  breached  this  contract.  Lessee  shall  then  have  sixty  (6d)  daysafter  re3 
of  sad  notice ^within  which  to  meet  or  commence  to  meet  all  or  any  part  of  the  breaches  aBeged  by  Lessor The servfce  ofsaid f  notice  shafn E 
SS^rSlS^raof  any.action  bKHS^JSH  831(1  'ease  forany  ckuse,  and  \S££  SSmshSl  bebSugft^ \^^^T^(mS^ 
$2!JTh£U££l&  «  k0^0"  u58ea  Ne,mer  service  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  alf  on anv  of  the 
^fdbreaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  art  its  oWic^ThSeTmdeT  If  tffefeaseb 
fj^^d  f>r  any  cause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  (1 )  sufficient  aoeage  around  each  wefas  to  which  there  are  SSoni 

r^r?!^H^.by':e^fe  *3  nearry  as  practicable  in  the  form  of  a  square  centered  at  the  well,  or  in  such  shape  as  then  existing spacirSTSS 
^^rSSBl^^S^Si  ^inducted  ,n  a  P^,ed  "nrt  «?  ^ich&iere  are  operations.  Lessee  shaD  also  have  such  easement Unsaid  tend 

o?wnverte^7(Sn^t^^r^^  80  ***      t0  ^ or  remove  any  existin9  surfece  fedlities  "ecessa!? 

^J2^lt^liS!^nfrr^J^  a9ree?  ,0^?fend  tt|e  to  sa'd  land  a9anst  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
iSSSihSrafirihS'fil  Jf*!*** ^  any  mort9aaes.  taxes  or  other  liens,  or  interest  and  other  charges  on  said  land,  bS  Lessor 

ri2Kfn?Ki  fe^.fiflfe1^  SSfS  time  t0  Payorreauce  same  for  Lessor,  either  before  or  after  maturity  and  be  subrogated lothe 
^SJiSSJS^S^Pt0"6  *S  SttP  amourrts  so  paid I  from  royatbes  or  other  payments  payable  or  which  may  become  payable  to  Lessor 
2$£25W2i  ■lS£?*hl8  tea!f  ,f  *&?  ^ffJi0^  a  "ess  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  all  or  any  part  ofsaid  land thanthe 
EKLKLiSKttiF  $,mpl!  e8tate  MS?^1"  ^ess0I^s  Inten?st  yefl8ln  specified  or  not),  or  no  interest  therein,  then  the  royalties  aS  Sher 
t^fif^SiSh^^i!!  ^awnK?1  S*s  "ease  covers  less  frian  such  fuH  interest,  shall  be  paid  only  in  the  proportion  ^ich  tfw  interes 
^^fiSHi  JESS6,  *5araJ°Jte  undivided  fee i  simple  estate  therein.  All  royalty  interest  covered  by  this  lease  (whether 

S^SK^fft^  ^ lease  staB  * bindinfl  upon  each    ^  ~s  J  ^ 

w.„  .IJJMSyjSSSS  SiSS^^S  ffter  theexpiration  of  ttie  primaiyterm  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
^'^^ns  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  sad  land  by  reason  of  (1)  any  law,  order,  rule  or  regulation, 
Wiethe -or  not  subsequently  determined  to  be  invalid^  pr  (2  any  offier  cause,  whether  similar  or  dissimlar,  (except  financial)  beyond  the 
JESSE"6-  ^S01  of  Us?!f  *  term  hereof  shal  be  extended  until  the  first  anniversary  date  hereof  occumng  ninety  (9u1w  more 

days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  rta  oc^rred 

.  _  ILHi^8^66*  ,hil  t*1'8 Jfase  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellbore(s)  on  said 
oee^me^Tas^^^ng  ofa  new  well  purposes  °nu,s  lease  ^  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 

,13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  bv  Lessee 

SSSmSiZS#£^i  f.  ^  w&lph  taf  -beT  re*1  ?nd  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 


14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  m  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 


provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothinq 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 

»     J  5-,I!?e  cons/deration  paid  for  this  lease  shall  also  constitute  consideration  for  an  option  to  the  Lessee,  rts  successors  and  assigns, 
to  extend  the  initial  three  (3)  year  primary  term  for  a  second  two  (2)  year  term.  This  option  may  be  exercised  anytime  during  the  initial 
pnmary  term  by  delivery  of  payment  of  an  additional  bonus  of  $10.000.00  per  net  mineral  acre.  The  bonus  payment  shall  constitute 
notice  tp  Lessor  of  exercise  of  the  option.  In  the  event  Lessee  elects  to  exercise  this  option  and  makes  the  bonus  payment  provided  for 
above,  then  all  terms  of  this  lease  shall  remain  in  full  force  and  effect  as  if  the  original  primary  term  was  five  (5)  years. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 
LESSOR :  Louis D. Powellr^te^CpJrSim  n.  r*nfii«r/  ^  C^A  ^j\f^(  Ll  rjici  Pa/J«U 


BY: 


Louis  Powell 


STATE  OF 


}ss. 


COUNTY  OF  Tpirt+A't  } 


This  instrument  was  acknowledged  before  me  on  the 


Signature 


(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 


,  2008 


BRUCE  AARON  SNYDER 

iftU&f*.  Notary  Public,  State  of  Texas 
=      My  Commission  Expires 

April  08.  2012 


Printed       ^h^C€     AfKf&t\  ^^^y^^ 


